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December 22, 2006
FLORIDA DEPARTMENT OF STATE

CRUMP INSURANCE SERVICES, INc. rvisionof Corporations
7557 RAMELER ROAD, #400

C/O EVERETT WILLIAMS

DALLAS, TX 75231

SUBJECT: CRUMP INSURANCE SERVICEE, INC.
REF: F00000001838

We regeived your elactronically tranasmitted document. However, the
dooumant has not been f£iled. Please maka the following correstions and
refax the complete document, including the electronic filing cover shesat.

The document number listed for Crump Insurance Services, Inc. in the £irst
paragraph 1g incorreat. The correct document number is F000D0D001B38.

If you have any quastions concerning the £iling of your documant, pleasge
call (BEQO) 245~-6907.

Annatte Ramsey FAX Aud. #: B06000300220
Document Speclaliat Letter Nuwrbex: S06A00072347

P.O BOX 6327 — Tallahassee, Flonda 32314
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)
ARTICLES OF MERGER  TALLAGIARY OF stare
(Profit Corporations) EE.FLoRs g

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607.1105, Florida Statutes, '

First: The name and jurisdiction of the surviving corporation:

N Jurisdieti
{1f \nown/ applicable)

Crump Insurance Services, Inc. Texas FOE000001838

Second: The name and jurisdiction of each merping corporation:

Name Jurisdiction Document Number

. (If know/ applicable)

Crump [nsurance Services of Florida, inc. Florida M79238

Crump Insuranca Administration, Inc.  Texas . .

Crump Financial Services, Inc. Tennesses F04000001819 .

Crump Insurance Services of Atlanta, Inc. Georgia F94000003259 .

SEE ATTACHED FOR ADDITIONAL ENTITIES

Third: The Flan of Merger is attached.

Fourth: The merger shall becoma effective on the date the Articles of Mérger are filed with the Florida
Department of State.

OR 12 /31 /06  (Entersspecific date, NOTE: An effective date cannot be prior to the date of filing or more
© than 50 days after merger flle date.) i .

Fifth: Adoption of Merger by soyviving corporation - (COMPLETE QNLY ONE STATEMENT)
The Plan of Merger was sdopted by the shareholders of the surviving carporation on 12/5/06

The Plan of Merger was adopted by the board of directers of the surviving corporation on
and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharebolders of the merging corporation(s) on 12/5/06

The Plan of Merger was adopted by the board of directors of the merging cotporation(s) on
und shareholder approval was not required.

(Astach additional sheets if necessary)
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Seventh: SIGNATURES ¥OR EACH CORPORATION

Name of Corporation Signature of an Officer or Typed or Printed Name of Individual & Title
Dizector

;::r'ump Insurance Samvices, inc. _ﬁMéf Everett Williams, Secretary
Gramp Ineuranca Sorvices of Ficrda, Inc. w Everett Williams, Secretary
Crianp Insuranca Adminletation, Uc. ngmmﬂ Wiliams, Secretary
Crump Financial Servics, Inc. m%_—{verett Williams, Secretary
Crumg Insurance Sarvioss of Aanta, Inc. W’—— éveratt Willlams, Secretary
o s v ttem i ff, oty S - —Fvorett Williams, Secretary
Crump lnsurance Gorvioes nlm;ua-. I Lm’— Everett Williams, Secretary
Crurp Inaurarou Gorvioos of Louidang, 1o, W—— Everett Williams, Secretary
e seworvns e ff g G —— Everett Willlams, Secretary
Crump Inauranos Bervioss Nastwass, Inc. W Everett Willlams, Sacretary
Crump of New York, Inc. W_—— Everstt Willlame, Secretary

Coump S48 of GuBomis Ineuranos tordcas, ing, W{ Everett Williamas, Seor_e_l_ary
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Seventh: SIGNATURES FOR EACH CORPORATION

of on Sienamive of an Dfffcar or
- Birector

or Printed Name of Individnal & Title

Camg 4 &4 5an Faarcead lomrancs Servaas, w;_jvereﬁ Williams, Secretary
Crurp Timspertalion e Benies, ermttmmams, Secratary
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Second: The name and jurisdiction of each merging corporation:

Name

Crump Insurance Servioes of

Itlinois, Inc.

Crump Insurance Services of
Houston, Ine.

-Crump Insurance Services of

Louisiana, Inc.

Crump Insurance Services of
Memphis, Ine.

Crump Insurance Services
Northwest, Inc.

Crump of New York, Inc.

Crump E&S of California
Insurance Sarvices, Inc.

Crurnp B&S of San Francisco
Insurance Services, Inc.

Crump Transportation
Insurance Services, Inc.

Jurisdiction
Mlinois
Texas
Louisiana
Tennessee

Washington

New York

California

- Cilifornia

California

WLSAS NDILVHDd305 10

Docurnent Number

(if kmown/applicable)

N/A
NA
N/A
N/A

F03000005769
F04000003087

F04000005807

FG4000001256-

9ZE58£48658
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BEXHIBIT A

AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of
December 31, 2006, by and among Crump Inswrance Administration, Inc., a Texas Corporation
(*CIA™), Crump E&S of California Insurance Services, Inc., a California corporation (“Crump
California™), Crump E&S of San Francisco Insurance Sexvices, Inc., a California corporation
("Crump SF”), Crump Transportation Insurance Services, Inc., a Califomia corporation
{“CTIS™), Crump Insurance Services of Floride, Inc., a Florida corporation (“Crump Florida™),
Crump Insurance Services of Atlanta, Inc., a Georgia corporation (“Crpmp Georgia™), Crump
Insurance Services of Illinois, Inc., an Dlinois corporation (“Crump Ilincis™), Crump Insurance
Services of Loudgiana, Ine., a Louisiana corporation (#*Crump Louisiana™), Crump of New Yok,
Ine., 2 New York corporation (“Crump NY™), Crump Finencial Services, Inc., a Tennessee
corporation (“CFSI™), Crump Insurance Sarvices of Memphis, Inc. (“Crump Tennessee'), Crump

- Insurance Services of Houston, Inc., # Texas corporation (“Crump Houston™) and Crump
Insurance Services Northwest, Inc., a Washington corporation (“Crump Northwest)
(collectively referred to as the “Merging Corporations”) and Crump Insurance Services, Inc., a
Texas corparation (“CIS™) (CIS being bereinafier sometimes referred to, as the “Surviving
Corporation™), said corporations being hereinafter sometimes referred to collectively as the
“Constituent Corporations.”

‘WHEREAS, the Board of Directors and sharebolders of the Constituent Corporations
deem it advisable and in the best interests of the Constituent Corporations that the Merging
Corporations be merged with and into CIS, with CI8 being the Surviving Corporation, under and
pursuant to the laws of the State of Texas and on the terms and conditions set forth herein.

NOW THEREFORE, the parties h_e'reto agree as follows:
ARTICLE X

MERGER

1.1,  The Merging Corporations shall be merged with and into CIS in accordance with
the laws of the State of Texas. The separate corporate existences of the Merging Corporations
shall thereby cease, and CIS chall be the Surviving Corporation.

1.2. The name which the Surviving Corporation is to have after the meirger shall be
“Crump Insurance Services, Inc.” .

. 1.3.  On the Effective Time (as defined in Section 2.1 below), the separate existence of
the Merging Corporations shall cease. Except as herein otherwise specifically set forth, from and
after the Bffective Time the Surviving Corporation shall possess all of the rights, privileges,
immunities and franchises, to the extent consistent with its Articles of Incorporation, of the
Constituent Corporations. All the rights, privileges, powers and franchises of the Merglng
Corporations, of a public as well as of a private nature, and all property, real, personal and mixed
of the Merging Corporations, and alt debts due on whatever account to them, including all choses
in action and all and every other interest or belonging to them, shall be taken by and deemed to

CHI1 1278112v1
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be transferred to and vested in the Surviving Corporation without further act or deed; and all
such property, rights, privileges, immunitics and franchises, of a public as well as of & private
nature, and all and every other interest of the Merging Corporations shall be thersafter as
effectually the property of the Surviving Corporation as they were of the Merging Corporations.

L.4. From and after the Effective Time, the Surviving Corporation shall be subject to
all the duties and liabilities of a corporation organized under the Texas Business Corporation Act
and shall be liable and responsible for all the lizbilities and obligations of the Constituent
Corporations. The rights of the creditors of the Constituent Corporations, or of any person
dealing with such corporations, or any liens upon the property of such corporations, shall not be
impaired by this merger, and any claim existing or action or proceeding pending by or against
such corporations may be prosecuted to judgment as if this merger had not taken place, or the
Surviving Carporation may be proceeded against or substituted in place of the Merging
Corporetions. BExcept as otherwise specifically provided to the contrary herein, the idemtity,
existence, purposes, powers, franchises, rights immunities and lsbilities of the Surviving
Corporation shall contipus unaffected and unimpaired by the merger.

ARTICLE IY |
TERMS AND CONDITIONS OF THE MERGER

The termasg and co;lditions_of the merger chall be as follows:

2.1, The merger ghall become effective at 11:59 p.m., on December 31, 2006, pursusnt
to Section 5.01 of the Texas Business Corporation Act. The time and date of such effectiveness
is referred to in this Agreement as the “Effective Time."

2.2.  Prior to the Effective Time, the Constituent Corporations shall take all such action
a4 shall be necessary or appropriate in order to effect the merger. If at any time afier the
Effective Time, the Surviving Corporation shall determine that any firther conveyance,
assignment or other documents or any further action is necessary or desirable in order to vest in,
or confirm to, the Surviving Corporation full title to all of the property, assets, rights, privileges
and franchises of the Constituent Corperations, or any of them, the officers and directors of the
Constitsent Corporations shall executs and deliver all such instruments and take all such further
actions as the Surviving Corporation may determine to be neoessary or desirable in order to vest
in and confirm to the Surviving Cotporation title to and possession of all such property, essets,
rights, privileges, immunities and franchises, and otherwise to carry out the purposes of this
Agreement and Plan,

ARTICLE III
CHARTER AND BYLAWS; DIRECTORS AND OFFICERS

3.1, The Articles of Incorporation of CIS, as in effect immediately prior to the
Effective Time, shall, after the merger, continue to be the Articles of Incorporation of the
Surviving Corporation until duly amended in accordance with law, and no change to ‘such
Articles of Incorporation shall be effected by the merger.

2
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3.2, The Bylaws of CIS, as in effect immediately prior to the Effective Time, shall,
after the merger, continue to be the Bylaws of the Surviving Corporation until duly amended in
accordance with law, and no change to such Bylaws shall be effected by the merger.

3.3. The persons who are the directors and officers of CIS immediately prior to the
Effective Time shall, after the merger, continue as the directors and officers of the Surviving
Corporation without change, to serve, subject to the provisions of the Bylaws of the Surviving
Corporation, until their successors have been duly elected and qualified in accordance with the
laws of the State of Texas and the Articles of Incorporation and Bylaws of the Surviving
Corporation. i

ARTICLE IV
CONVERSION OF SHARES

4.1, The Surviving Corporation presently has issued an outstanding six thousand
{6000) shares of $1.00 par value common stock, which shares are the only outstanding shares of
the Surviving Corporation.

4.2.  CIA presently has issued an outstanding one thousand (1000) shares of $1.00 par
value common stock.

4.3, Crump California presently bas issued an cutstanding ten (10) shares of $100.00
par value comman stock,

4,4, Crump SF presently has issued an outstanding one hundred (100} sharcs of §1 00
par valus common stock.

4.5,  CTIS presently has issued an outstanding one thousand (1000) shares of $10.00
par value common stock.

4.6. Crump Florida presently has issued an outstanding one hundred (100) shares of
$1.00 par value common stock.

4.7.  Crump Georgia presently has issued an outstanding eight thousand three hundred
thirty-six (8336) shares of $0.10 par valus common stock.,

4.8. Crump Dlinois presently has wsued an outstanding one thousand (1000) shares of
$1.00 par valne common stock.

4.9.  Crump Louisiana presently has issued an outstanding one humdred (100) ghares of
$1.00 par value common stock.

4,10, Cru.mp NY presently has issued an outstanding six hundred ten (610) shares of
common stock with no par value,

4.11. CFSI presently has issued an outstanding ons hundred (100) shares of $1.00 par

_ value common stock.

CHII 1278112v1
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4.12. Crump Tennessec presently has issued an outstanding one hundred (100) shares
of $1.00 par value common stock.

4.13. Crump Houston presently has issued en outstanding one hundred (100) sharcs of
$10.00 par value common atock.

4.14. -Crump Northwest presently has issued an outstanding one hundred {100) shares
of common stock with no par valus. '

4.15. At the Effective Time, each issued and outstanding share of the Merging

' Corporations shall be converted into one share of common stock of CIS. After the Bffective

Time, cach holder of an cutstanding certificate or cevtificates theretofore representing shares of
the Merging Corporations’ common stock may, but shall not ba required to, surrender the same
to the Surviving Corporation for cancellation or transfer, and each such holder or transferee will
be entitled to receive certificates representing, raspectively, one (1) share of CIS common stock
for every one (1) share of the Merging Corporations' common stock previously represented by
the stock certificates surremdered. Until so swrendered or presented for transfer, each
outstanding certificate which prior to the Effactive Time represented one (1) share of each of the
Merging Corporations’ common stock shall be deemed and treated for all corporate purposes to
represent the ownership of one (1) share of CIS common stock. Shares of CIS comnmon stock
outstanding st the Effective Time shall not be converted or exchanged but shall remain
outstanding as shares of common stock of the Surviving Corporation.

ARTICLE V
MISCELLANEQUS

3.1.  Notwithstanding anything herein to the contrary, the Board of Directors of any of
the Constituent Corporations may, in their sole discretion and at any time prior to the filing with
the Secretary of State of Texas of the necessary Articles of Merger giving effect to the merger,
by resolution duly adoptsd, abandon the merger if they shall deem such action necessary,
desirable and in the best interests of the respective Constitent Corporation. In the event of such
determination and the abandonment of this Agreement and Plan by such Constituent Corporation
pursuant to the provisions of this Paragraph 5.1, the same shall become null and void and shall
have no further effect with respect to such Constituent Corporation. Such termination shall not
give risc to any limbility on the part of any of the Constituent Corporations or their directors,
officers or shareholders int respect of this Agreement and Plen,

5.2.  The shareholders of the Constituent Corporations dissanﬁng to the Agreement and
Plan shall be entitled, pursuant to Sections 5.11 and 5.12 of the Texas Business Corporation Act
or similar eppliceble laws of the states of incorporation of the respective Constituent
Carporations, to be paid the fair value of their shares upon compliance with such statutory
sections.

53.3. This Agreemient and Plan embodies the entire agreements between the parties
hereto and there are no agreements, understandings, restrictions or warranties between the parties
hereto other than those sei forth herein or herein provided for.

CHI) 1278112v]
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IN WITNESS WHEREOF, this Agreement and Plan has been signed by the duly
authorized officers of the Constituent Corporations pursuant to the authorization by the Board of
Directors and shareholders of the Constituent Corporations, all as of the day and year first above

written. :
CRUMP INSURANCE SERVICES, INC.
By:
Name;
' Title:
[CORPORATE SEAL]
ATTEST:
» Secretary
- CRUMP INSURANCE ADMINISTRATION,
INC.
By:
Name:
Title:
[CORPORATE SEAL)
ATTEST:
» Secretary :
CRUMP FINANCIAL SERVICES, INC,
By:
Name:
Title:
[CORPORATE SEAL]
ATTEST:
» Secretary :
CRUMP INSURANCE SERVICES OF
ATLANTA, INC.
By:
Narne:
Title:
[CORPORATE SEAL]
ATTEST:
5
CHI1 1278112v1
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, Secretary

[CORPORATE SEAL]
ATTEST:

» Secretary
[CORPORATE SEAL]
ATTEST: :

L, Secretary

. [CORPORATE SEAL]

ATTEST:

, Secretary
CHIN 1278112v]
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CRUMP INSURANCE SERVICES OF
FLORIDA, INC.

By

Name:

Tite:

CRUMP INSURANCE SERVICES OF
HOUSTON, INC.

By:

Name:

Title:

" CRUMP INSURANCE SERVICES OF

ILLINOIS, INC.

By

Name:

Title:

CRUMEP INSURANCE SERVICES OF
LOUISIANA, INC.

By:

Name:

Title:

SZ65828858 88:z21
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[CORPORATE SEAL)

. Title:

ATTEST:
, Secretary
|
[CORPORATE SEAL]
ATTEST:
, Secretary
[CORPORATE SEAL]
ATTEST:
"+ Secretary
[CORPORATE SEAL]
ATTEST:
. Secretary
CHI1 1276112v1
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CRUMP INSURANCE SERVICES OF
MEMPHIS, INC.

By
Name:

Title:

CRUMP INSURANCE SERVICES
NORTHWEST, INC.

By:

Name:

CRUMP OF NEW YORK, INC.

By:

Name:

Title:

CRUMP E&S OF CALIFORNIA
INSURANCE SERVICES, INC.

By

Name:

9265848058 8821
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[CORPORATE SEAL]
ATTEST:

, Secretary
[CORPORATE SEAL]
ATTEST:

, Secretary
[CORPORATE SEAL]
ATTEST:

; Secretary
CHII 1278112v1
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- Name:

Title:

CRUMP E&S OF SAN FRANCISCO
INSURANCE SERVICES, INC.

By:

Title:

CRUMP TRANSPORTATION INSURANCE
SERVICES, INC.

By:
Name:
Title:

9265848058 88:21 9BBZ/9C/Z1



